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CITY OF MEMPHIS, TN
REQUEST FOR PROPOSAL
BANKING SERVICES

[. INTRODUCTION

The City of Memphis, TN (City) is currently accemi proposals from qualified
financial institutions to provide comprehensive king services as described in this
Request for Proposal (RFP). The City shall setedinancial institution to provide
comprehensive banking services after issuing an &P evaluating the adequacy of
capital or net worth of the financial institutioas well as pricing for individual services.
The City will enter into a contract with the sekstfinancial institution. The contract for
banking services will be renewable on an annuakldas up to four years. Thereatfter,
another selection process will be implemented. Sdiected financial institution (Bank)
shall send updated financial information to they©it a quarterly basis.

The City utilizes depository services foriitgernal and external customers. The City
of Memphis Treasury Department (City Treasurer)izags lockbox services. The City
actively manages its idle cash in-house. The @ityaward to a financial institutioa
contract for banking services on the basis of sielecriteria as described in this RFP.

[I. COLLATERAL FOR DEPOSITS

Collateralization is required on all depotsCity funds. The selected Bank shall
provide collateral on all deposits of City fundedsExhibit A). All funds belonging to
the City which remain on deposit at a bank in egcalsany amounts insured by the
Federal Deposit Insurance Corporation (FDIC) mestuitly collateralized.

lll. RFP PROCESS
Submission of Proposals

The RFP is available online at www.cityofmengpbrg which is the City’'s website.
A notice of Intent to Bid form, RFP Questionnaiaad Pricing Analysis is included with
this RFP for your convenience in providing the mesfed information. Information
presented should be concise yet complete. Pledsaitsone copy of the Notice of Intent
to Bid form and seven hard copies of both the RRRSfonnaire and your firm’'s
proposal. Supporting schedules can be includedetp answer questions in the RFP
Questionnaire. Also, submit seven copiésll other hard copy documentation your firm
provides in reply to this RFP.




Submission Deadline

Proposals must be received prior to 2:00 pmDecember 3, 2010. Any proposal
received after the submission deadline will notbesidered.

Questions about the RFP

Questions about the RFP must be submitted in wgrttrthe principal contacBam
Johnson, at e-mail address (Sam.Johnson@memphistowy. Questions and the
answers to questions will be made available orCihgs website. Please refer to the RFP
schedule for additional information.

Duration of Offer

All proposals submitted in response to the Rf#st state the period for which the
proposals are irrevocable. The period of irrevditglshall be for at least 120 days after
the RFP due date.

RFP Schedule

The following schedule pertains to the RFRerE are two main deadlines in the RFP
schedule: the Notice of Intent to Bid deadline dahe Proposals/RFP Questionnaire
deadline. The deadlines for the Notice of Intent to Bid and Pposals/RFP
Questionnaire are November 12, 2010 and DecemberZ)10 respectively.

Description: Date:
RFP Released Novembe28]10
Deadline for Notice of Intent to Bid November 12, 2010
Deadline for Questions about the RFP November 19, 2010
Proposals Due/RFP Questionnaire Deadline December 3, 2010
Interviews-week of December 61Q
Notification of Successful Bid December 15, 2010
Interviews

The City will interview each firm that submits proposal. The target date for
interviews is the week of December 6, 2010. Therinew will allow each firm an
opportunity to make a formal presentation or dertratisn as to why it should provide
banking services to the City.



Award of Contract

The Bank to which the City awards its contrfactbanking services shall be required
to enter into a written contract with the City. eTbontract shall be in a form approved by
the City’s legal counsel. The City reserves tightrio negotiate the terms and conditions
of the contract. The City reserves the right t@althis contract to the Bank that best
meets the requirements of the RFP and not neclyssathe lowest bidder. The City
furthermore reserves the right to reject any opediposals prior to the execution of the
contract with no penalty to the City. This RFP &nel proposal, or any part thereof, may
be incorporated into and made a part of the finatract.

Term of Contract

The contract will be renewable on an annualish&or up to four years by mutual
consent of both parties. Either party may revdie d¢ontract at any time with ninety
days written notice to the other party. Withoutio® of termination or renewal, the
contract will be in effect on a month-to-month Isasntil a new contract is signed.

Insurance Requirement

The Company shall not commence any work utidercontract until it has obtained
and caused its subcontractors to procure and keémrge all insurance required. The
Company shall furnish the Risk Manager a Certicaf Insurance and/or policies
attested by a duly authorized representative ofitkarance carrier evidencing that the
insurance required hereunder is in effect. Alunasice companies must be acceptable to
the City of Memphis and licensed in the state afrlessee.

If any of the Insurance Requirements are non-redes/¢he expiration dates, payment to
the company may be withheld until those requireshéalve been met, or at the option of
the City. The City may pay the renewal premiumd aithhold such payments from any
monies due the Company.

The Company shall indemnify, defend, save and Ihaldnless the City, its officers,
employees, and agents, from and against any andaaths, demands, suits, actions,
penalties, damages, settlements, costs, expensegher liabilities of any kind and
character arising out of or in connection with breach of this Agreement by Company,
its employees, subcontractors, or agents, or aghgeat act or omission of Company, its
employees, subcontractors, or agents, which oqmursuant to the performance of this
Agreement, and this indemnification shall survikie expiration or earlier termination of
this Agreement. The provisions of this paragrapallsnot apply to any loss or damage
caused solely by the acts, errors, or omissionth®fCity, its officers, employees and
agents.



Each certificate or policy shall require and statevriting the following clauses:

“Thirty (30) days prior to cancellation or materighange in the policy, notice thereof
shall be given to the City of Memphis Risk Managey’registered mail, return receipt
requested to the following address.

City of Memphis
Attn: Risk Management
2714 Union Extended, Suite 200
Memphis, TN 38112

The City of Memphis, its officials, agents, employes and representatives shall be
named as additional insured on all liability polices except the Error and Omission
and Workers’ Compensation Policy. The additional msured endorsements shall be
attached to the Certificate of Insurance.
Workers Compensation:
The Company shall maintain in force Workers’ Congation coverage in accordance
with the Statutory Requirements and Limits of that&of Tennessee and shall require all
subcontractors to do likewise.
Employer’s Liability $100,000 Each Accident

$500,000 Disease — Policy Limit

$100,000 Disease — Each Employee
Automobile Liability:
Covering owned, hired and non-owned coverage WithiTS OF:
$1,000,000 Each Occurrence — Combined Single Limits
Fidelity Bond / Employee Dishonesty:
$10,000,000 Each Occurrence/Aggregate
Commercial General Liability:
Comprehensive General Liability Insurance, inclgdifPfremises and Operations,

Contractual Liability, Independent Contractor’'s hiigdy, and Broad Form Property
Damage Liability coverage.

$1,000,000 General Aggregate

$1,000,000 Products — Completed Operations

$1,000,000 Personal and Advertising Injury

$1,000,000 Each Ocence (Bodily Injury and Property Damage)



$ 50,000 Fire Damage any one fire
$ 5,000 Medical Expense any one person

Errors and Omission Liability:

The Company shall maintain such coverage for astl¢hree (3) years from the
termination or expiration of this agreement.

$10,000,000 Each Occurrence/Aggregate

Property Insurance:

The Company shall be responsible for maintaining and all property insurance
including electronic data processing on their owmipment and shall require all sub-
contractors to do likewise. The Company shall reguall sub-contractors to carry
insurance as outlined above, in case they arenotegied by the policies carried by the
Company.

The Company is required to provide copies of tlseiiance policies upon request.
Site Visit

City representatives might request to tour certain lmankiperational areas prior to
selection of a Bank to provide the services beegyested in this RFP. A likely banking
operational area for such a site visit is lockbmcpssing.

V. MINIMUM BANKING SERVICES REQUIRED

Deposits

Lockbox

Controlled Disbursement

Wire Transfers

Payroll

Accounts and Account Maintenance

. Account Reconciliation Services
Information Reporting
Online Banking for Businesses/
Municipalities
Check Clearing
Automated Clearing House (ACH)
Account Analysis

. Check Imaging (CD-ROM)
Positive Pay

TIOMMOO®m>
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Deposits

1. Deposits are made almost daily by the City Suear’s office and by other City
departments. The Bank shall furnish depgadiets and master keyed night
deposit bags to the City. The appropriateodislips provided by the Bank will
accompany each deposit.

2. Deposits will consist of currency, coin, or ck& Currency will be bundled and
wrapped (with the exception of parking met@ncaollection). Parking meter coin
collections will be bagged in standard bagsa)ed and tagged for counting by the
Bank, and deposited by the Bank.

3. The City deposits an average of approximately 3@@xks per month to be
credited to the proper accounts.

4. The Bank shall also be able to process MastdrZiaa payments for any City
services as needed.

5. The Bank shall supply bank deposit slips amemobanking supplies, and cash

handling equipment as needed by the City.

6. The Bank must provide an availability schedalgfunds deposited via cash
deposit, wire transfer, checks, and ACH credit

Lockbox

1. The City Treasurer’s office will utilize the Banlksckbox services.

2. Property tax payments from city taxpayers will bailed directly to the Bank by
using the Bank’s remittance address for lockboxwpayts on City tax bills.

3. Lockbox deposits will be input online daily as appble by the Bank for
verification by the City.

4. The Bank must deposit funds at least once a dappigcable and provide at least
next day availability on all items deposited.

5. All items must be deposited on the same day theyereived.

Controlled Disbursement

The Bank must be able to provide controllesbdrsement services as part of a
zero balance account (ZBA) structure.

Wire Transfers

1. The City requires onlineutgoing Fed wire transfers and confirmations to
be provided. The City will input repetitivadnon-repetitive wires (with same
day or future date capability) and executeriml bi-level security for approval of
wires sent to the Bank. Wire transfers orddrgthe City and not received by the
destination party will be traced from origondestination to ascertain the party
responsible for delaying the transfer. Ifessary, adjustments will be made for



any lost interest or charges resulting froffad” to consummate an investment
transaction.

2. The Bank will enter into a separate Funds Tranafgeement with the City. This
agreement will be included as part of the Depogi@ontract

Payroll Services

1. The Bank must have the ability to processctlideposit for active and retired
City employees.

2. The Bank must have the ability to processtedag file transmission of direct
deposit payroll. Electronic file transmissioccurs bi-weekly for active City
employees and twice a month for retired €iyployees.

3. The Bank must have the ability to timely psg&ACH recalls pertaining to direct
deposit.

Accounts and Account Maintenance

1. The City maintains twenty (20) active bank accountsThese include a
concentration account, a zero-balance account,dstlame accounts, and
controlled disbursement accounts. The controllé&gbutsement accounts are
funded from the concentration account and by theeraent funding account.
Balances in the controlled disbursement accourntdbeitransferred daily through
the zero-balance account, and funded from the @pjpte account, concentration
or retirement funding, to affect a zero balancthegse accounts. All bank accounts
of the City are includeth this RFP.

2. Transfers between accounts will be charged to ftitye ddly as transfers and not
also as items deposited and checks paid.

3. The Bank agrees to credit accounts for all checksccordance with the Bank’s
availability schedule. The Bank agrees tofythe City in writing, of any changes
to the schedule.

4. Bank encoding errors are to be corrected withih@@s after notification by the
City at no cost to the City. An account analysigiatment will be made for any
bank error with a copy going to the City’s Officklovestment Management.

Account Reconciliation Services

1. The Bank will provide reconciliation service fot atcounts specified in
the RFP. Reconciliation services include théofeing minimum
requirements:
a.) The Bank will provide the City, on a monthlgsits, an electronic file of all
checks paid by the Bank sorted by check numbee, datd amount paidThis
file will contain a full reconciliation fohe City’s healthcare claims and on-the-
job injury accounts. Partial reconciliatifiles will be provided for the City’s
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payables account and for all monthly deposkgartial reconciliation file
shall also be provided bi-weekly for the Gitgeneral payroll and bi-monthly
for the City’s retirement payroll accounts.

b.) All cancelled checks (all accounts) are to be stare one (1) CD-ROM, sorted
in check number order and delivered to thg @ a monthly basis.

c.) The Bank must have the ability to provide Posithay services. The Bank will
be provided (via online transmission) atigtof all checks issued by the City
each day. The Bank will notify the City witl24 hours of any “suspect” items.

d.) All other items will be delivered to the City suak debit and credit memos,
deposit tickets, etc. in a timely manner.

Information Reporting Requirements

The Bank will provide daily balance reportsioelto the City by account, in
summary and by transaction each morningagly as 7:00 a.m. for the prior day.
The City monitors twenty (20) active acctsunin addition, intraday reports will be
available online by account, for all tractgans, wires, safekeeping deposits,
transfers, and in summary form.

Provide automated balance reporting services f&igl accounts. Available
information should include closing ledgenqsthg collected, opening ledger,
opening collected float, ACH credit detailCHA debit detail and previous day debit
and credit detail.

Provide access to information on clearec¢kfi@and automated stop payments
facilities.

Accept and send ACH transactions and prodedeiled written notification of ACH
deposits within 24 hours.

Provide an overnight sweep facility for ess€eash balances.

Maintain separate custody accounts for stsesipledged as collateral on City
deposits by other financial institutions.

. Calculate the market value of all collateral se@sipledged on City accounts and

report this information, along with a detailegort listing the accounts and deposit
balances so secured, to the City each monthendygslicableThis report must verify
the adequacy abllateral as specified in City’s Deposit Collatezation
Requirements in Exhibit A.

Provide monthly account activity statemeartd reports for all direct deposit
accounts. The statement cutoff should bddkt day of the month. A listing of

all account activity must be received rterlahan the 8 business day of the
following month.

V. Selection Criteria
Proposals submitted in reply to the RFP will beleated by a City selection

committee. The selection committee is cosgatimainly of personnel in the City’s
finance division.
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2. Proposals will be evaluated based upon the follgwniteria:

Comprehensive ability to provide the services dbedrin the RFP  (10%)
Experience of providing the services describechéRFP (10%)
Pricing for services (10%)

Use of technology/internet to deliver services%)5

Financial strength of the organization (10%)

Disaster recovery plan (5%)

Lockbox capability (10%)

Wire transfer capability (10%)

Collateral for deposits (10%)

Information reporting  (10%)

Account reconciliation services (10%)

ASTIOTMMOO®®

Each criterion is evenly weighted (10%¢ept “D” and “F” above which are
weighted half as much (5%).

VI. Pricing and Compensating Balances

1. The proposal will be on a variable cost ®asinder the variable cost method, actual
monthly services as provided will be codraed the volume of the transactions will
be computed to determine the appropriatepemsating balance required to support
the account activity. Exhibit B is to bged to compile and compute the account
activity and the calculation of compensatialances. Exhibit B is also used to
estimate the annual volume of transactansthe resulting fees there from.

2. The City will elect to use the monthly adiyvservice charges for direct payment or
compensating balances, whichever it deasla®ost appropriate. There will be a
one month time lag in implementing eitheitmoel of payment to allow the City an
opportunity to review the services chargasnings credit allowance, and required
reserves during the calculation month befoey are implemented.

3. The per item charges shall remain fixed dkerife of the initial contract, unless an
adjustment is allowed. An allowable adjustitrwould be changes in the monthly
volume of transactions or changes in thaiegs credit allowance (the formula
should remain constant). Increases or dseseshould be netted against the initial
per item charge. Such adjustments will beensdd as determined by the City.

11



VII. INTENT TO BID FORM

The following is a suggested format on your firtetserhead:

Notice of Intent to Bid

Date

Sam Johnson

Investment Manager

City of Memphis

125 N. Main Street, Room 368
Memphis, TN 38103

Dear Sam:

This letter is to confirm that Name of Finadinstitution has received the City of
Memphis’ Request for Proposal (RFP) for Banking viées. The authorized
representative of Name of Financial Institution s#aignature is affixed below has read
this RFP and will submit a proposal.

Name of Financial Institution hereby submiitis inotice of intent to bid for the City of
Memphis’ banking services contract.

Sincerely,

Signature of Authorized Representative

Name of Authorized Representative

Title

Date

12



CITY OF MEMPHIS, TN
REQUEST FOR PROPOSAL
BANKING SERVICES

VIIl. RFP QUESTIONNAIRE

Name of Financial Institution

A. The Organization

1. Describe the organization, its major lines of bass) changes in
ownership, and any major organizational changedipgn

2. Indicate the experience the Bank has in providergises similar to those
in the RFP.

3. Include a representative client list of governmkrdad/or corporate
customers for whom the Bank currently or has predidervices similar to
those in the RFP.

4. Include three years of the Bank’s audited finansiatements.

5. Include three years of the Bank's “Community Restugent Act
Performance Evaluation.”

7. Indicate the Bank’s credit rating history for tlast five years as indicated
by at least two nationally recognized rat@ggncies.

8. Describe the Bank’s overall disaster recovery piaapplicable to the
services described in the RFP.

13



Service Personnel

1.

Provide basic biographical information on key barfficers that will be
directly involved in the management of the City’'scaunt; primary
contact persons name, title, address, phone anauiaber, email address,
and experience these officers have in working witnicipal customers.

Provide an organizational chart for the personned will be associated
with the City’s account, including the roles of kgeerson, and illustrating
the relationship among the personnel.

Banking Locations

1.

Provide the address of the office location that setvice the City’s
account.

2. List the address of all miawoffices in Shelby County. A map showing

the locations is suitablg &lso indicate the number of branches which
are full service branchasstore branches, etc.

Banking Services (General)

1.

Describe the availability of odiservices the Bank offers as
applicable to the services inRieP.

Describe the Bank’s ability to yide automated banking services and to
what extent, if any, of the seed listed on the official proposal forms
are automated. Please be spahfout the level of automation and

and also provide information be taily volume processed by the Bank
for at least three of your latgdgents, where applicable.

Provide a list of the Bank’s halyd.

Does the Bank have any changemplafor service methodology as it
applies to services in the RAPPes, please explain.

If selected, can the Bank pro\adevo year written price guarantee for
services listed on Exhibit B éatted)? If no, please explain.

14



Depository Services
1. Attach a copy of the Bank’s availity schedule that would apply
to deposits into City accounlisclude the Bank’s policy on receiving
same day credit for depositsspecific as to the crediting cut-off time

of checks deposited with the Baslystem, other local banks, regional
banks, etc.

2. What is the Bank’s procedure fa pinocessing of returned deposit items?

3. Describe the Bank’s overnight investment prograndfposits it receives.

4. Provide the average monthly interest rate on thekBaovernight sweep
program for each month from January 1, 2008 thralugie 30, 2010.

5. Describe the Bank’s ability to accept for deposipgerty tax payments
from walk in taxpayers of the City. Does the Bdrdve the ability for
City taxpayers to make property tax payments inBtek’s branches?

6. When is an item considered “received” for purposésdetermining
availability (e.g. in bank, at central processiagility, initial processing)?

7. Describe the Bank’s ability to meet the City’s atdlral requirements for
funds on deposit.

8. Does the Bank offer remote deposit services (lext®nic depositing of
checks via scanned images of checks)?

9. Describe the Bank’s remote deposit services systeinding applicable
deadlines for same day credit of deposits.

Compensating Balance

1. Describe the Bank’s method (i.e. formula) for cédtng compensating
balance requirements as payment for banking sexvice

15



2. What is the Bank’s policy for treating unused eagsicredits?

3. What was the Bank’s earnings credit allowance fepasits for each
month from January 1, 2008 through June 30, 2010?

G. Controlled Dishursement Services

1. Describe the Bank’s controlled digtement process as part of a zero
balance account (ZBA) system.

2. What are the Bank’s published first and secondgmtesent times?

3. Do the Bank’s first and second presentments cordbirggpresent all
checks that will clear the respective account gnafdhe presentments?

4. By what time does the Bank provide notificationesiception items and
what time must the customer inform the Bank of howandle?

5. How does the Bank notify customer of exception g&m

H. Other Services

1. For what intervals does the Bank offer stop paysésik months, twelve
months, twenty-four months, etc.)? The Bank mugvige an online stop
payment service through an online system. Systesuld be capable of
confirming stop payment in a timely manner aftex #top payment has
been initiated.

2. Does the Bank offer online inquiry for cleared dksgc deposits,
withdrawals, and the ability to view supporting ges?

16



l. Lockbox Services
1. What is the Bank’s availability schedule for lockbaeposits? Provide a

copy of this schedule.

2. Describe the Bank'’s retail and vesale lockbox service to include:

a. Processing capability for equgmt used to process lockbox payments.

b. Mail pick-up schedules.

c. Processing schedule.

d. Frequency of deposit for lockipayments.

e. Use of technology.

f. Lockbox data transmission.

3. Describe the Bank’s quality conpodctices for lockbox.

J. Wire transfers

1. What methods of wire transfer ditesBank have available to customers

(i.e. voice initiated, online, dial, etc.)?

2. What are the applicable cut-offésyand deadlines for the Bank’s wire
transfer system(s)?
3. Does the Bank have the ahibtestablish repetitive wires?

4. Does the Bank have the ahibtestablish future dated wires?

5. Describe the policies, prages or methods the Bank has implemented
to make wire transfer trasigms secure.

17



K. ACH Services

1. What, if any, is the Bank’s afftlan with the National Automated
Clearing House Association (NACHA)?

3. What is the guaranteed settlement time for ACHs&aations processed
through the Bank?

4. What software does the Bank have available focutstomers to submit
ACH files or initiate ACH transactions?

5. What policies, procedures or methods has the Baplemented to make
ACH transactions secure?

18



IX. EXHIBITS
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Request for Quotation 3027

Terms and Conditions

RFP TERMS

REQUEST FOR PROPOSAL TERMS

The City of Memphis seeks propesals from firms who have the expertise to provide Banking Services in
accordance with this RFP document. This is a Request for Proposat that may be modified by the City in the
selection process.

THE CITY OF MEMPHIS ENCOURAGES THE PARTICIPATION OF SMALL AND MINORITY
BUSINESSES IN THE PURCHASING PROCESS.

The City of Memphis is an Equal Opportunity Employer and does not discriminate on the basis of race,
color, national origin, sex, religion, age or handicap status in employment or in the provision of services.

This procurement may be subject to the requirements of Ordinance No. 5114 which establishes a local
preference for local businesses located within the City of Memphis. A copy of your current Memphis and
Shelby County Tennessee Business Tax Receipt must accompany the proposal for consideration of this
ordinance.

The contract may be subject to the requirements of Ordinance No. 5185, as amended, which establishes a
minimum wage for employees of businesses receiving a service or service-related contract from the City of
Memphis. The Living Wage ordinance and any amendments thereto, can be accessed on the City's website
(www.memphistn.gov). Once on the City's homepage, click on the "Business” link, and then click on the
"Doing Business with the City" link. A link to the ordinance will be accessible on the top right side under
the section "Links",

Any protest of award must be filed in writing with the Purchasing Agent within five (5) calendar days of
the intent to award announcement at the following address: City of Memphis Purchasing Agent; 125 North
Main, Room 354; Memphis, Tennessee 38103. Notice will be posted on the City's website and outside
Council Chambers, located on the lobby floor of City Hall. The intent to award notification shall be
deemed publicly announced on the date specified on the notice.

Only proposals submitted on the provided form(s) with no changes, additions or deletions to the terms and
conditions will be considered. Proposals containing terms and conditions other than those contained herein
may be considered nonconforming.

No objections with regard to the application, meaning, or interpretation of the specifications will be
considered after the opening of the subject proposals. If there are questions or concems regarding any part
of plans, terms, specifications or other proposed documents, a written request for interpretation thereof may
be submitted to the City Purchasing Agent prior to the deadline date. The organization submitting the
request shall be responsible for the prompt delivery of the request. Any interpretation in response to the
written request will be made only by addendum duly issued, and a copy of such addendum will be mailed
or delivered to each organization receiving a set of such documents and/or posted on the City's website.
The City of Memphis will not be responsible for any other explanation or interpretation of the proposed
documents. By submission of its proposal, a vendor shall be deemed to have understood fully the contents
and meaning of the RFP.

All proposals must be signed by an authorized representative of your organization. Unsigned proposals
will be considered nonconforming.

Any contract resulting from the proposals received in response to this solicitation shall be construed in
accordance with and govemned by the laws of the State of Tennessee. All actions, whether sounding in
contract or in tort, relating to the validity, construction, interpretation and enforcement of this Agreement
shall be instituted and litigated in the courts of the State of Tennessee, located in Shelby County, Tennessee
without regard to conflicts of laws principles.

By order of the Mayor of the City of Memphis, Termessee.
A C WHARTON, JR,, MAYOR
Jerome Smith, City Purchasing Agent

Proprietary and Confidential
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Request for Quotation 3027

Published in The Daily News on November 9, 10, 2010 2 Copies
INSTRUCTIONS TO PROPOSERS

Proposers shall submit their signed proposal in a sealed envelope INDICATING ON THE OUTSIDE:
THE COMPANY NAME and THE REQUEST FOR PROPOSAL NUMBER.

Proposers must comply with all applicable licensing requirements. Pursuant to the City of Memphis
Charter, Article 71, Section 777 et seq., it is unlawful to operate a business within the limits of the city of
Memphis without possessing a Memphis and Shelby County business license, excepting non-profit
organizations that qualify as tax exempt under Sec. 501(c)(3) of the Internal Revenue Code. Upen award
notification and prior to the City issuing a properly executed purchase order or entering into a contract with
the vendor, the successful vendor, whose principal business address is located within the limits of the city
of Memphis, will be required to submit, along with the required insurance and other required
documentation, a copy of (1) the tax-exempt ruling or determination letter from the Internal Revenue
Services; or (2) its current Memphis and Shelby County Business Tax Receipt/License.

Issuance of this RFP does not obligate the City to contract, in whole or in part, for services specified
herein. The City of Memphis reserves the right to cancel this solicitation, in whole or in part, or to reject,
in whole or in part, any and all proposals. Cancellation of this RFP or any subsequent award will be posted
on the City's website: www.memphistn.gov under the section titied "Government News."

Any firm receiving a mailed solicitation on the above subject and not bidding will be electronically
removed from the City's mailing list used for the above-referenced subject after 3 consecutive
non-responses or no bids.

For additional information concerning this solicitation, please contact: Sam Johnson

at Sam.Johnson@memphistn.gov or via facsimile at n/a.

This solicitation shall be in accordance with the City of Memphis Purchasing Policies and Procedures,
which may be amended from time to time.

All materials submitted pursuant to this RFP shall become the property of the City of Memphis.

To the extent permitted by law, all proposals submitted in response to this RFP shall be kept confidential
until the proposals have been evaluated and the intent to award is announced. Until the intent to award is
announced, no information regarding any proposal will be released to anyone, except members of the
Evaluation Committee who are responsible for evaluating the proposals and other appropriate City staff.
All information provided by the Vendor in response to this RFP will be considered by the Evaluation
Committee in evaluating the proposal and making an award recorumendation to the City.

The Mayor of the City of Memiphis is the only individual who can legally sign contracts on behalf of the
City. Costs chargeable to the proposed contract shall not be incurred before receipt of a fully executed
contract.

Proprietary and Confidential
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CITY OF MEMPHIS, TN
REQUEST FOR PROPOSAL
BANKING SERVICES

Exhibit A

Eligible Collateral

Eligible collateral means:
(1) Bonds of the United States or any of its ages)c

(2) Obligations guaranteed by the United Stateangrof its agencies, the payments of
which are fully guaranteed both as to ppatand interest by the United States;

(3) Obligations guaranteed by the Tennessee indudévelopment authority not to
exceed the amount of the guarantee;

(4) Bonds of the state of Tennessee, includingramgnue bond issued by any agency of
the state specifically including institutiomsder the control of the state board of
regents, the board of trustees of the Unityeas Tennessee and bond issued in the
name of the state school board authority;

(5) Bonds of any utility district, county or muipal corporation of the state of
Tennessee, including bonds payable from ree®iexpressly excluding bonds of any
road, levee or drainage district) upon wrgabh bonds there has been no default in
payment of interest more than thirty (30)glapon any one (1) installment of
interest, for the five (5) years next preogdihe deposit of such bonds;

(6) Loans to students guaranteed one hundredmidi®@0%) by the Tennessee Student
Assistance Corporation during the dormaniopleof such loan;

(7) Bonds issued under the provisions of titlefgpters 37 and 53, or under title 48,
chapter 101, part 3, that are rated “A” gjit@r by any nationally recognized rating
service;

(8) The State of Tennessee Collateral Pool;
(9) Any other collateral security which is accdyato the Secretary of the Treasury to
secure the United States for deposits ofiputhbney in tax and/or loan accounts;

provided, that such collateral shall notuds state or municipal bonds from other
states or from municipalities in other states

22



CITY OF MEMPHIS, TN

REQUEST FOR PROPOSAL
BANKING SERVICES
Exhibit B
Pricing Anaiysis
(Financial Institution)
Date of Offer
Estimated

' Annual
Bank Depository Services Volume
ACH
ACH Oniginated Cradit 201,812
Deposits
Branch Deposited Coin-Currency 1,849
Depesit 34,601
Demand Deposit Acct. Maint, 104
Vault Dep Coin & Gurrency 17,812
Check Clearing
Checks/litems Paid - Cont. Disb. 122,814
Check Image Capture 110,881
Check Imags-CD-Rom 13
Check Paid-Positive Pey 10,852
Check lssued ftems 126,836
Check Retantion 109,157
Wire Transfer
Funds TRNSF 387
Incoming Fedwire TRNSF Bi
Local Clearinghouse 48 982
LB Infe Deliv Autc Transmission 4
On Us Local 50,643
On-Us 2377
Overdraft/ NSF Items 4
Other FED 72248
Local Fed encoded B4 958
Local Fed 4610
On-ine Banking
Online Banking 33
Web Step Pay-24 Months 248
Web Stop Pay 6 Menths . 13
FPFR Disb Recon RPT FLYOutstand 110,922
Positive Pay W/Recon 28,978
Lock-box
RTL LB Machine Read ITM Matched 115,202
Retail LB Remit Unmatchad Item 1,114
Retail Lockbox Correspondence 17,410
Retail Lockbox lmepes 254 557
Retail Lockbox CD-ROM 28
Retail LB Checks or Doc 18,062
Retall LB Exceptions 2,823
Retail LB Cash Payment Process 48
Wholesale L3 Carrespondence 30,466
Whelesale Lockbox Maintenancs 33
‘Wholesale Lockbox REMIT Processing 17,976
Account Maintenance
Zero Balance Account Maintenance 48

Estimated Total Annuai Cost

Estimated Average Monthly Cost

Price
Per
Unit

$0.00

0.00
0.00
£.00
.00

0.00

Estimated
Annual
Cost

$0.00

0.00

0.00

$0.00

$0.00



Exhibit C
“Proposed Contract” SERVICE AGREEMENT

SERVICE AGREEMENT FOR

This Agreement is made and entered into as of by and between , hereinafter called
the "Contractor" and the City of Memphis, a munitiporporation of the State of Tennessee, her@naft
called the "City":

WITNESSETH
WHEREAS, the City has the need for ; and
WHEREAS, the Contractor has the knowledge and expertiseadge such services; and

WHEREAS, the parties desire to enter into a contract seftirity the terms and conditions under which
the Contractor shall provide said services.

NOW THEREFORE, for and in consideration of the mutual promises eoeenants contained herein, the
parties agree as follows:

SCOPE OF SERVICES. The Services to be provided in connection with fgseement shall include,
but not be limited to, those items listed in thefseof Work, which is attached hereto and incormata
herein as Exhibit A (the "Services").

TERM. This Agreement shall not be binding upon the partintil it has been signed first by the
Contractor and then by the authorized represeeatif the City in accordance with applicable ordoes,
laws and regulations.

The Initial Term of this Agreement shall commebeginning and shall end on

("Initial Term") subject to the availability of fuls to finance the same and the successful operettithre
program.

The City shall have the option to extend the &hitierm for additional one-year peridbs (
"Option Periods"), subject to the appropriatiorfuofds by the Memphis City Council. Unless theyCit
gives the Contractor written notice of the Cityitention not to exercise an option period at least

days prior to the expiration of the tbement period, the option will be automatically
exercised, and the applicable Option Period withotence immediately upon conclusion of the preceding
Initial Term or Option Period, as applicable. Thiéial Term and the exercised Option periods are
collectively referred to hereinafter as the "Term."

PAYMENT TERMS AND CONDITIONS

INVOICES. The Contractor shall submit original invoices, opies of original invoices certified as such
by the Contractor, on the Contractor's letterhgatlia form and substance acceptable by the Citywetid
all necessary supporting documentation, to the. Citye invoice shall describe the services, sledliéct
any applicable terms of payment, and must shovediiéract number to which it relates. Unless the
contract number is shown on the invoice, it maydtarned to the Contractor. Invoices shall benstted
to: , , Memphis, TN tn: At

COMPENSATION. Unless the City has good faith and reasonable tbjecto the Contractor's
invoice(s), the City shall compensate the Contradtased on invoices submitted by the Contracher, t
sum total not to exceed (USD) (the "Fdeling the term of the Agreement, which shall
include all reimbursable expenses.

The City shall use its best effortsdémit payment based on the Contractor's invoit¢kiwthirty
(30) days after receipt of accurate invoice andayad by the City. The City is not obligated toypand
may withhold from payment, any amounts the City inadispute with the Contractor based on the
Contractor's non-performance, unsatisfactory paréorce or negligent performance of any services
hereunder.

PAYMENT DOES NOT IMPLY ACCEPTANCE OF WORK. The payment of an invoice shall not
prejudice the City's right to object to or questény invoice or matter in relation thereto. Suelgrpent by

24



the City shall neither be construed as acceptahtteeavork nor as final approval of any of the sost
invoiced therein, and the City's payment shallnebeve the Contractor from its obligation to reggaor
correct any work that does not conform to this Agnent, even if the unsatisfactory character of sumtk
may have been apparent or detected at the timepsyechent was made. Work, data or components that d
not conform to the requirements of this Agreeméatise rejected by the City and replaced by the
Contractor, without delay or additional cost to @igy.

If the Contractor receives paymentfrine City for a service or reimbursement thaaten
disallowed or rejected by the City or another ganegntal entity on the basis of audit or monitorithg,
Contractor shall promptly refund the disallowed amtcto the City upon the City's request. At itsiom,
the City may offset the amount disallowed from payment due to the Contractor under this Agreement
or any other agreement.

FINAL CONTRACT INVOICE. The Contractor shall submit to the City a final tant invoice within
45 calendar days from the termination date of threract, for any services provided pursuant to this
Agreement. The Contractor further acknowledgesamrdes the City will not be responsible for any
Contractor invoices, pertaining to this Agreemsaobtmitted to the City after the final contract ifoe

The Contractor shall close out it accounting resatithe end of the Agreement period in such a grann
that reimbursable expenditures and revenue cadlestire NOT carried forward.

INCORPORATION OF WHEREAS CLAUSES. The foregoing whereas clauses are hereby
incorporated into this Agreement and made a paddie

REPORTS. Upon request, the Contractor shall prepare and gubports of its activities, funded under
this agreement, to the originating department efGfity. The reports shall include an itemizatidémhe
use of the City's funds, inclusive of specific seeg delivered by the Contractor. Any such reports
provided to the City shall be prepared with theamthnding that the City may make such reportdatei
to the public. The City shall have the right tahkiold future disbursement of funds under this Agnent
and any future Agreements until the requirementhisfprovision have been met.

ENTIRE AGREEMENT. This Agreement constitutes the full and final ursti@nding of the parties with
respect to the subject matter hereof and supersedieseplaces any and all prior or contemporaneous
agreements or understandings, whether writtenar express or implied, between the parties witipeet
to the subject matter of the Agreement.

STANDARD OF PERFORMANCE. All services by the Contractor shall be performedompliance
with the specified requirements, in a manner sattsty to the City, and in accordance with the galhe
accepted business practices and procedures ofitthar@ pursuant to the governing rules and regnat
of the industry, based on the type of servicesoperéd hereunder.

HEADINGS. Titles and headings used herein are for the coeweri of reference only and shall be
disregarded completely in the interpretation andlitg of this Agreement or any of its terms.

MODIFICATION AND AMENDMENT. Any changes, modifications or amendments to thieAment
shall not be considered agreed to or binding orother party, unless such modification(s) have been
agreed to in writing and approved by the approeriGity officials in accordance with applicable lasrsd
regulations.

CONFIDENTIALITY. While performing work under this Agreement, the €aator may gain access to
proprietary and/or confidential information thdtdisclosed to third parties, may be damaging &Qity

or its officials or employees. Such informatiorakinclude materials considered to be confidential
information as a matter of law (e.g., personnebrés), and shall also include (i) all materialsaity form
developed or created by the City related to fundingd financial and business information; (ii) all
information owned, possessed or used by the Cdotraghich is communicated to, learned, developed o
otherwise acquired by the Contractor in the perforae of the Services for the City; (iii) the terms,
conditions and pricing contained herein; and (iw ather information that the Contractor has been
advised by the City is confidential, privilegedmpprietary. Confidential information, as usedtiis
Agreement, shall not include (i) information in t@entractor's possession prior to disclosure byt

(ii) information generally available to the pubbic that becomes available to the public througbuace
other than the City, or (iii) information that waghtfully obtained by the Contractor from a thpdrty

who is under no obligation of confidentiality tcetlCity with respect to such information. The Caaotor
agrees that it will accept and hold confidentifibrmation obtained from the City in confidence ktienes
during and after termination of this Agreement.e @ontractor shall neither use nor disclose or
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communicate such information, except as providatismAgreement or as required by law, without the
prior written permission of the City.

The Contractor acknowledges and agrees that atbteathe Contractor of this section will cause @iy
irreparable injury and damage; therefore, the Gabr expressly agrees that the City shall beledtib
injunctive or other equitable relief in any couftcompetent jurisdiction to prevent or otherwisstrain a
breach of this Agreement. The Contractor agreasithvill disclose confidential information onlg those
employees who have a right to know, and shall reqts employees, agents, and subcontractors tplgom
with the requirements of this provision and theuisgments of the provisions titled "Public Statets&n
and "Rights in Data."

PUBLIC STATEMENTS. The Contractor shall not make any announcememasel any information, or
authorize or participate in any interview concegithis Agreement and the Services, without first
obtaining written consent from the City. The Cawtor shall require its employees, agents, and
subcontractors to comply with the requirementsf provision. This provision shall survive the
expiration or termination of this Agreement.

RIGHTS IN DATA. The Contractor agrees that all reports, studiesygpimodels, drawings,
specifications, and any other information or ddtargy type produced under this Agreement, whether o
not the same is accepted or rejected by the Cigll semain the property of the City and shall bet
published by the Contractor or any other party wittihthe express prior written consent of the Clty.
implementing the foregoing, the Contractor heretants and assigns to the City all rights and claifns
whatever nature, whether now or hereafter, arisirand to any and all of such reports, studienqla
models, drawings, specifications, and other infdromeor data and shall cooperate fully with theyGit
any steps the City may take to obtain copyrightsjeémark or like protections with respect therekbe
signing of this Agreement shall constitute a corgteansfer of ownership, intellectual property and
copyright of all documents from the Contractortie City upon the Contractor's delivery of such
documents and/or information to the City or upomptetion of the Project, whichever occurs firsheT
Contractor shall not construe such transfer asmatdor usage nor can the Contractor revoke it.

EMPLOYMENT OF CITY WORKERS. The Contractor shall not engage, on a full, panetor any
other basis during the term of this Agreement, @ofessional or technical personnel who are or len
at any time during the term of this Agreement i@ émploy of the City.

CONTRACTOR'S PERSONNEL. The Contractor certifies that it presently has adeg qualified
personnel to perform all services required undisrAlgreement and that all work performed under this
Agreement shall be supervised by the Contracttwe Gontractor further certifies that all of its doyees
assigned to perform any work hereunder shall hagh Enowledge and experience as required to perform
the duties assigned to them. Any employee of theti@ctor who, in the opinion of the City, is
incompetent, whose conduct becomes detrimentaletovbrk, or whom the City deems to be unsatisfgctor
for any reason, shall immediately be removed frespaiation with the services hereunder per the<City
request. Upon such request, the Contractor skalhll reasonable efforts to promptly replace such
employee(s) with substitute employee(s) having aypate skills and training.

The Contractor shall be solely liable and resgadedor providing to, or on behalf of, all persons
performing work pursuant to this Agreement, all émgpe compensation and benefits. The City shaléha
no liability or responsibility for the payment afiyasalaries, wages, unemployment benefits, heaktare
and disability benefits, Federal and local taxestber compensation, benefits or taxes for angqrerel
provided on behalf of the Contractor. In addititire Contractor shall be solely liable and resgadador
any and all workers' compensation benefits to argqn as a result of injuries arising from or caeé
with any work performed by or on behalf of the Gantor pursuant to this Agreement.

INDEPENDENT CONTRACTORS. Nothing in this Agreement shall be deemed or comestito
represent that the Contractor, or any of the Cetdras employees or agents, are the agents,
representatives, or employees of the City. Thet@otor acknowledges that it is an independent
contractor over the details and means for perfogrttie services hereunder. Anything in this Agreem
which may appear to give the City the right to dirthe Contractor as to the details of the perforcesof
its obligations hereunder or to exercise a measiutentrol over the Contractor is solely for purpe®f
compliance with local, state and federal regulaiand means the Contractor will follow the desokthe
City only as to the intended results of the scdithie Agreement.

It is further expressly agreed andarstbod by the Contractor that neither it nor itgpoyees or
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agents shall hold itself out contrary to the teohthis paragraph, and the City shall not liabledoy
representation, act or omission of the Contraabotrary to the provisions hereof..

TERMINATION

1. It shall be cause for the immediate termdmeof this Agreement if, after its execution, @iy
determines that either:

a. the Contractor or any of its principalsitpers or corporate officers, if a corporation luing the
corporation itself, has plead nolo contendere asriead or been found guilty of a criminal viaiatj
whether state or federal, involving, but not limit®®, governmental sales or purchases, includingbu
limited to the rigging of bids, price fixing, misagpriation of government funds, or any other csille
and illegal activity pertaining to bidding and govmental contracting; or

b. the Contractor subcontracted, assigneegdétd, or transferred its rights, obligationsnberiests,
voluntarily or involuntarily, under this Agreemenithout the City’s consent or approval; or

c. the Contractor has filed bankruptcy, hasnbedjudicated bankrupt, become insolvent or made a
assignment for the benefit of creditors, or a nerior similar officer is appointed to take chaajall or
part of the Contractor’'s assets; or

2. The City may cancel/terminate this Agreetmigrwhole or in part, upon providing written raxito
the Contractor of the City's intention to termintite Agreement as a result of Contractor’s faitore
provide the services specified under this Agreerein violation(s) of any of the terms herein, ahd
Contractor has failed to cure such breach within business days of such notice. The City may
reject the entire services and cancel this Agreéfioerany services rendered or to be rendered heezu
In the event of any such rejection/termination, @ity shall, at the City's option, have the righiobtain
like services elsewhere or to take over the work@nosecute the same to completion, both at the
Contractor's expense; and in such event, the Gity take possession of and utilize in completing the
work, such materials, appliances, etc. as may ktbesite of the work and necessary therefore. The
Contractor shall be liable to the City for any lodamage, or additional cost incurred thereby udiclg but
not limited to any difference between the costgiarcuring such like services and the price spatifie
herein, attorneys' fees and court costs.

3. Notwithstanding the foregoing or any setti@rein to the contrary, the contractor shallbet
relieved of liability to the City for damages sustl by the City by virtue of any breach of the dgment
by the Contractor, and the City may withhold anyrpants to the Contractor, for the purpose of setoff
until such time as the exact amount of damagegtau€ity from the Contractor is determined.

4. The City may, in its sole discretion, sugpand/or terminate this Agreement for conveniammen
giving days prior written notice to then@actor. In the event of such termination, the
Contractor shall be entitled to receive just anditedple compensation, as determined by the Cityafty
satisfactory authorized work performed in accor@ganith the Agreement up to the termination date;ifou
no event shall the City be liable to the Contrafborexpenses incurred after the termination daté.
services completed by the Contractor prior to tharination Date shall be documented and all taegibl
work documents shall be transferred to the Citgnio payment for services rendered, and shallibeco
the sole property of the City. Such terminatiorthuy City shall not be deemed a Breach of Contradhe
City, and the Contractor shall not be compensatedriy anticipatory profits, or other damages of an
description, that have not been earned as of tteeaddermination.

5. The Contractor shall deliver to théyGill hard copy and electronic files maintainedoahalf of
the City within thirty (30) days of termination tifis Agreement. Upon reasonable request, the City
reserves the right to obtain such information ptiothe termination of this Agreement.

COMPENSATION FOR CORRECTIONS. No compensation shall be due or payable to ther@ctair
pursuant to this Agreement for any of the Contnéstervices performed by the Contractor in coriopct
with the City effecting corrections to the servicetien such corrections are required as a dirsaltref
negligence by the Contractor to properly fulfillyaof its obligations herein.

CITY'S RIGHT TO WITHHOLD CERTAIN AMOUNTS AND MAKE A PPLICATION

THEREOF. If evidence is produced before the final settletrad all or any balances that the Contractor
has failed to pay laborers employed on his wortaibed to pay for materials used therein, or if @igy

has reason to suspect the same, the City may Vdtiskich balances and upon evidence satisfactdaheto
City as to the amount due for such labor and madtgrihe City, acting as the agent of the Contraatay
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settle and pay for the same and charge the amttiie Contractor and deduct the same from the said
balance or balances.

REMEDIES CUMULATIVE. All remedies available to the City provided harare cumulative and
shall be in addition to all other rights and renesdbrovided by law. The termination, expiration, o
suspension of this Agreement shall not limit they@iom pursuing other remedies available at lawnor
equity.

SUBCONTRACTING, ASSIGNMENT or TRANSFER. The Contractor shall not subcontract, assign,
delegate or transfer all or part of its rights passibilities, or interest under this Agreementhwiit the
prior written consent of the City. Any purportessignment, transfer, or delegation in violatioriro$
Section shall be voidable by the City. No subcacting, assignment, delegation or transfer shiéve
the Contractor from performance of its duties hedau; neither shall the City be responsible for the
fulfillment of the Contractor’s obligations to itsansferors or subcontractors. Upon request o€ihe the
subcontracting, assigning, delegating or transfgrparty shall provide all documents evidencing the
transfer.

If granted approval to subcontract, @ontractor shall not subcontract more than % of
the work required hereunder. The computation &scentages will be based on monetary values.

CONFLICT OF INTEREST. Neither party shall engage in any conduct or agtivi the performance of
this Agreement that constitutes a conflict of irunder applicable federal, state or local laules and
regulations.

The Contractor covenants that it mpublic or private interest, and shall not acqudrey
interest, directly or indirectly, which would coiafiin any manner with the performance requiredasnd
this Agreement, and the Contractor covenants thagratuities, in the form of entertainment, gifis,
otherwise, were offered or given by the Contractoany agent or representative of the Contractoanty
officer, official, agent or employee of the City, an effort to secure the Agreement or favoralgatiment
with respect to any determinations concerning #rvéopmance of the Agreement. The Contractor wasran
that no part of the total contract amount provitedein shall be paid directly or indirectly to asfficer or
employee of the City as wages, compensation, &8 igifexchange for acting as officer, agent, emgeoy
subcontractor or consultant to the Contractor mneztion with any work contemplated or performed
relative to this Agreement. For breach or violatad this provision, the City shall have the rightrecover
or withhold the full amount of such gratuities.

COVENANT AGAINST CONTINGENT FEES. The Contractor warrants that it has not employed or
retained any company or person other than a bdezefinployee working solely for the Contractor, to
solicit or secure this Agreement, and that it hatspaid or agreed to pay any company or persomr oktfan
a bona fide employee working solely for the Cortoaany fee, commission, percentage, brokerage fee,
gift, or any other consideration contingent upomesulting from the award or making of this Agreeme
For breach or violation of this provision, the Cétyall have the right to recover the full amounswach fee,
commission, percentage, brokerage fee, gift, ceratbnsideration.

GENERAL COMPLIANCE WITH LAWS. The Contractor certifies that it is qualified orlwake steps
necessary to qualify to do business in the Staleenfiessee and that it shall take such actionas, tfime
to time, may be necessary to remain so qualifietsdwall obtain, at its own expense, all licensesms,
insurance, and governmental approvals, if any, ey to the performance of its obligations unbir t
Agreement. Such permits and licenses shall be raeaitable to the City, upon request.

The Contractor is assumed to be familith and shall comply with all applicable fedestate,
and local laws, ordinances, and regulations ingoeting any of its obligations under this Agreement,
including but not limited to the City of Memphisving Wage Ordinance, the Fair Labor Standards Act,
Occupational Safety and Health Administration (OgHsad the Americans with Disabilities Act (ADA).
The Contractor shall promptly notify the City ofyaconflict discovered between this Agreement angd an
applicable laws, rules, regulations, and/or perinits licenses, and await resolution of the conflict

NON-DISCRIMINATION. The Contractor hereby agrees to comply with Titlekd Title VII of the
Civil Rights Act of 1964 and all other federal,tstar local laws prohibiting discrimination, whigovide
in whole or in part, that no person shall be exetlftom participation in, or be denied benefitsarfbe
otherwise subjected to discrimination in the perfance of this Agreement or in the Contractor's
employment practices on the grounds of handicafoaniisability, age, race, color, religion, sextioaal
origin, or any other classification protected byléel, State or statutory law. The Contractorlsbigbn
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request, show proof of such nondiscrimination, simall post in conspicuous places available to all
employees and applicants notices of nondiscrinonatin the event the Contractor fails to complytvthe
City's non-discrimination policy and any and alet laws prohibiting discrimination, this Agreememay
be canceled, terminated or suspended in whole parinby the City.

The City reserves the right to invgate any claims of illegal discrimination by thenfractor and
in the event a finding of discrimination is made aipon written notification thereof, the Contractball
take all necessary steps to cure and rectify satbrato the reasonable satisfaction of the Ciije
Contractor's failure or refusal to do so shall Aese for termination of this Agreement in accor@anith
the terms of this Agreement.

SEVERABILITY. If any terms or provisions of this Agreement arklhe be illegal, invalid or
unenforceable as a matter of law, such provisiafl §ie fully severable, and the remaining provisiof
this Agreement shall remain in full force and effacd continue to be binding and shall not be téfitby
such provision or by its severance herefrom. Furtiore, in lieu of such unlawful, invalid, or
unenforceable provision, there shall be added aatioaily as a part of this Agreement a legal, vald
enforceable provision as similar in terms to suelawful, invalid or unenforceable provision as niegy
possible.

NO WAIVER OF CONTRACTUAL RIGHT. No term or provision of this Agreement, or of any
document executed pursuant hereto, shall be hdid twaived, modified or deleted unless in writimgl a
executed by the parties hereto. No delay or faibirthe City to enforce any right or provisiontbis
Agreement or in any document executed pursuantdehall operate as a waiver or relinquishmenhef t
City's right to subsequently enforce and compéttstompliance with such provision or any other
provision herein or in any document related hereto.

SUJBJECT TO FUNDING. This Agreement is subject to availability and arrapgpropriation of funds
by the Memphis City Council. In the event suffidiéunds for this Agreement are not appropriatedhay
Memphis City Council for any of its fiscal periodrihg the term hereof, then the City shall immesliat
terminate this Agreement upon written notice to@atractor. In the event of such termination, the
Contractor shall be entitled to receive just anditedple compensation for any satisfactory work gerfed
as of the termination date. Such termination leyGity shall not be deemed a Breach of Contrachby
City, and the Contractor shall have no right to aotpal, general, specific, incidental, conseqadnr
any other damages whatsoever of any descripti@amaunt.

CONTRACTING WITH SMALL AND MINORITY FIRMS AND WOMEN 'S BUSINESS
ENTERPRISE. The Contractor shall take affirmative action toumesthat Small and Minority
Businesses, which have been certified by the @iy utilized when possible as sources of supplies,
equipment, construction and services, and shadiddition, take similar appropriate affirmativeiantin
support of Women's Business Enterprises.

PUBLIC RECORDS. Notwithstanding anything to the contrary contaihedein or within any other
document supplied to the City by the Contractae, @ontractor understands and acknowledges that the
City is a governmental entity subject to the Stft€ennessee Public Records Act.

ORGANIZATION STATUS AND AUTHORITY. The Contractor represents and warrants that it is a
corporation, limited liability company, partnershgr other entity duly organized, validly existiagd in
good standing under the laws of the state of Teseegst has the power and authority to own its ertgs
and assets and is duly qualified to carry on itsif®ss in every jurisdiction wherein such qualifima is
necessary.

The execution, delivery and performaofthis Agreement by the Contractor has been duly
authorized by all requisite action and will notlei@ any provision of law, any order of any courbther
agency of government, the organizational documefitise Contractor, any provision of any indenture,
agreement or other instrument to which the Cortrasta party, or by which the Contractor’s respect
properties or assets are bound, in conflict wigspit in a breach of, or constitute (with due retic lapse
of time or both) a default under any such indentageeement or other instrument, or result in tleaton
or imposition of any lien, charge or encumbrancarof nature whatsoever upon any of the properties o
assets.

Each person executing this Agreemepitasents that: he/she is lawfully authorizeddo the
Agreement on behalf of the party he/she represamdtsexecution of the Agreement was duly and rebyular
authorized by the party's governing body.
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WARRANTY. The Contractor warrants to the City that all goadsk shall be free from defects in
design and faulty or improper workmanship and dbelin strict compliance with the terms of this
Agreement. This warranty shall be effective fgregiod of not less than one year from the date of
acceptance by the City of such goods and/or serésesatisfactorily complete, and shall be in &oidito
all other warranties, expressed, implied or stajuto

RECORDS AND AUDITS. The Contractor shall make and keep as the sameedatl and complete
books, documents, accounting records and otheerwg] that specifically relate to this Agreemanmt, i
accordance with generally accepted accounting iptieec The Contractor shall retain such recordd, a
shall make available to the City, upon reasonadd@iest, during the term of this Agreement, andfor
minimum period of three (3) full years after contjga of the contract obligations or from the datdial
payment under this Agreement, whichever is laterthe event any litigation, claim or audit is iitsted
prior to the expiration of the required three-yestention period, such records shall be retaingi such
litigation, claim or audit finding has been resalveCopies of said records shall be furnished ¢&oGhy
upon request.

Upon reasonable notice, the Contrasttatl permit the City, any other governmentaltgntiny
agency participating in the funding of this Agreemer any of their duly authorized representatites
enter the Contractor's offices, during regular hess hours, to interview employees and to inspetiva
copy said records and books of accounts togetttaramy and all documents pertaining hereto that beay
kept, maintained or possessed by the Contractevie®Rs may also be accomplished at meetings tkat ar
arranged at mutually agreeable times and places.

DISPUTE RESOLUTION. In the event of any dispute(s), controversy, oinclarising out of or relating
to this Agreement or the breach thereof, the paegree that they shall first use their best effortan
attempt to settle the dispute through negotiationslving themselves or their representatives ay gach
deem appropriate.

Any dispute concerning a questionaet in connection with this Agreement between the
Contractor and the City shall be referred to the/diaCity Attorney, Purchasing Agent or a duly
authorized representative, whose decision regashinge shall be final.

FORCE MAJEURE. The City shall not be deemed in default hereundar shall the City be responsible
for any delay, interruption, or cessation in thef@enance of its obligations under this Agreemeheve
such failure of performance is the result of angéomajeure event, including, but not limited tctsaof
God, riots, wars, strikes, epidemics, acts, govemtal authorities or acts of nature or other sinikuse.
SUCCESSORS AND ASSIGNS.This Agreement shall be binding upon and inurdhokienefit of the
parties hereto and their respective heirs, legaksentatives, successors and assigns.

NOTICES. All notices and other communications required anpted to be given hereunder shall be
written and hand delivered with signed receiptijvideed by facsimile; delivered by a nationally rgnized
overnight courier; or mailed via certified U.S. ingiostage prepaid and return receipt requestdd. A
notices shall be deemed received and effectivelgrgas follows: (i) if by hand delivery, on theelaf
delivery; (ii) if by fax, on the day the fax transsion is received at the receiving location arnzbig is
telephonically confirmed by the sender; (iii) if bglivery via U.S. mail, on the date of receipt egpng on
a return receipt card; or (iv) if by overnight cmur on the date receipt is confirmed by such @uri
service. All notices must be addressed to thease party at the following addresses or to satbier
person or address as either party may designatéting and deliver as provided herein:

To the CITY:

City of Memphis

Memphis, TN

Attn:

Fax:

With copy, if requested,
to:

City Attorney
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125 N. Main, Room 336
Memphis, TN 38103

To the CONTRACTOR:

Memphis, TN
Attn:
Fax:

CITY LIABILITY.  The City shall have no liability except as spieeify provided in this Agreement.

INDEMNIFICATION

The Contractor shall indemnify, defend, save avld harmless the City, its elected and appointed
officials, officers, agents and employees from agdinst any and all suits, claims, liabilities, day®s
(consequential or otherwise), or losses broughbéalily injury or damage to property (includingaatteys'
fees) that arise or are alleged to have ariserresudt of any conduct, whether actions or omission
whether intentional, unintentional, or negligentiether legal or illegal; or otherwise that occur in
connection with or in breach of this Agreementrottie performance of the services required heraubge
the Contractor, its subcontractors, agents or eyepls, excepting those losses or damages directheda
solely by the acts, errors, or omissions of thg Gitany of its officers, agents or employees.

This indemnification shall survive the expirationtermination of this Agreement.

The Contractor expressly understands and agraeaily insurance protection required by this Agrem
or otherwise provided by the Contractor shall invay limit the Contractor's responsibility to indeifry,
defend, save and hold harmless the City or itdeteor appointed officials, officers, employeesrag,
assigns, and instrumentalities as herein required.

The City reserves the right to appoint its ownrs®i regarding any matter defended hereunder. The
Contractor acknowledges that the City has no otiigao provide legal counsel or defense to the
Contractor, its employees or subcontractors iretfent that a suit, claim or action of any chanaiste
brought by any person not a party to this agreemgainst the Contractor as a result of or relating
obligations under this agreement. The City shallehno obligation for the payment of any judgmemts
the settlement of any claims asserted against ¢imér&xrtor or its subcontractors or employees &saltrof
or relating to the Contractor's obligations herearnd

The Contractor shall immediately notify the Cifp €ity Attorney; 125 North Main, Suite 336; Memghi
TN 38103, of any claim or suit made or filed agathe Contractor or its subcontractors regarding an
matter resulting from or relating to the Contratabligations under this Agreement and agrees to
cooperate, assist and consult with the City indéense or investigation thereof.

LIVING WAGE

This agreement is subject to Living Wage Ordina#i6&85 as amended by Ordinance #5257 (effective
July 1, 2008) that requires contractors who emtier & service contract with the City to pay empes/@ho
work under the service contract a living wage. Wheimum hourly wage shall be at least $10.27 marh
with health benefits for employees and their depetslor $12.32 per hour without health benefithe T
City will request all certified payrolls associateith this contract to be forwarded to the City Gatroller,
c/o Dwayne A. Jones, Manager, Prevailing Wage ©ffi25 N. Main Street, Room 1B-18, Memphis, TN
38103. Copies of the Ordinances are posted orCtheof Memphis Websitewww.memphistn.goyu
Once on the City’'s homepage, click on the “Busihdisg, and then click on “Doing Business with the
City” link. A link to the Ordinance will be on thop right side under the section “Links”. Annual
adjustments to the rates will be posted on thefsidthe next year in February.

GOVERNING LAW, JURISDICTION AND VENUE
The terms and conditions of this Agreement shalténstrued in accordance with and governed by the
laws of the State of Tennessee. All actions, wéretbunding in contract or in tort, relating to tradidity,
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construction, interpretation and enforcement o hreement shall be instituted and litigated & ¢burts
of the State of Tennessee, located in Shelby Coletynessee, without regard to conflicts of laws
principles. In accordance herewith, the partiethi® Agreement submit to the jurisdiction of tleuds of
the State of Tennessee located in Shelby Countyadssee.

INSURANCE

A. The Contractor shall not commence anykwnder this agreement until it has obtained and
caused its subcontractors to procure and keepée fall insurance required hereunder. The Comtract
shall require all subcontractors to carry insuraaseutlined below, in case the subcontractorgshat
protected by the policies carried by the Contraciiie Contractor shall furnish the City's Risk Mgar a
Certificate of Insurance and/or policies, upon exjuattested by a duly authorized representafitieeo
insurance carrier evidencing that the insuranceired hereunder is in effect. All insurance conmpan
must be acceptable to the City of Memphis and 8edrin the State of Tennessee.

B. If any of the insurance requirementsr@on-renewed at the expiration dates of any policy
payment to the Contractor may be withheld untistheequirements have been met, or at the optitmeof
City, the City may pay the renewal premiums anddtld such payments from any monies due the
Contractor.

C. The Contractor shall maintain, at kpense, at minimum, the following insurance coverag
during the life of the Agreement:

1. WORKERS COMPENSATION Employer's Liahilin accordance with the statutory requirements
and limits of the State of Tennessee and shalliregll subcontractors to do likewise.

$100,000 Each Accident
$500,000 Disease — Policy Limit
$100,000 Disease — Each Employee

2. AUTOMOBILE LIABILITY covering owned, non-owrtkand hired vehicles with minimum limits of:
$1,000,000 Each Occurrence — Combined Single Limits

3. The Contractor shall be responsible for naéiitg any and all PROPERTY INSURANCE on their
own equipment and shall require all subcontradmdo likewise.

4. COMMERCIAL GENERAL LIABILITY: Comprehensiv&eneral Liability Insurance, including
Premises and Operations, Contractual Liabilityelmehdent Contractor’s Liability, and Broad Form
Property Damage Liability coverage:

General Aggregate $1,000

Products - Completed Operations  $1,000,000

Personal & Advertising $1,000)

Each Occurrence $1,000 (Bodily Injury & Property Damage)

Fire Damage any One Fire $50,000

Medical Expense any one Person  $5,000

D. Each certificate or policy shall regquand state in writing the following clauses:

1. "Thirty (30) days prior to cancellation or teal change in the policy, notice thereof shallgiven to
the City of Memphis Risk Manager" by registered Intaturn receipt requested to the following addres

City of Memphis
Attn: Risk Management
2714 Union Avenue Extended, Suite 200
Memphis, TN 38112

2. "The City of Memphis, its officials, agents, emploges and representatives shall be named as
Additional Insured on all liability policies." The additional insured endorsements shall be attached
to the Certificate of Insurance”
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IN WITNESS WHEREOF, the parties, by and througtirtiduly authorized representatives, have executed
this Agreement.

CITY OF MEMPHIS

By: y. B
AC Wharton, Jr., Mayor Title: Name:

Approved as to Form:

City Attorney
Attest:

Deputy Comptroller
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